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I AT&T COiVIMUNICATIONS OI THE SOUTHERN STATES, LLC AND

A'I'&T CORI'.

VERIFIED DIRECT TESTIMONY OF JAMES F. DIONNF.

BEI=ORE THE PUBLIC SERVICE COMMISSION OF SOUTH CAROI.INA

DOCKET NO.

JL'NE I, 2012

Q. PLEASE STATE YOUR NAME, YOUR EMPLOYER, AND YOUR

9 BUSINLSS ADDRL'SS.

10

11 A. My name is .lames F. Dionne. I am employed by AT&T Services, Inc, as

L'xecutive Director — Accounting. My business address is One AT&T Way,

Room 2B I 19, Berlminster, New .Iersey 07921.

IS Q. PLEASE, PROVIDE A BRIFF DESCRIPTION OF YOUR BACKCIROUND

l6 AND EXPERIENCE.

17

18 A. I have over 30 years experience in the telecommunications and accounting

19

20

21

22

industries. I"ollowing gradu;ttton f'rom the University of Missouri in 1979 with

't clcgl'cc irt Accountancy, I joined thc ptlbltc accountin 'lls1n of Coopers &

I.ybrand in St. Louts, Missouri. In July 1983 I wtts hired by A'I'&T Corp. in

the Rcguhttory Fin;mcial Management organization of thc F'inance Department.

Over the past 28 yc;trs I have held various positions in AT&T'» Re uhttory



Finance, C&tntrollers, and Fxtern«l Affairs organizations. I was promoted to

Division Manager — Regulatory Reporting (later the title was ch&mged to

Executive Director-Accounting) 1'or AT&T Corp. in 1999. At that time I was

named Chief I inancial Officer for each of the AT&T Communications entities

10

'«c&oss thc country, including AT&T Cotnntunications of thc Southern States.

LLC. Shortly aher the AT&T and SBC merger, I hecame rcsponsihlc for the

merged company's Regulatory Accounting organization, which eni;&ils state

and federal t'inanci&d reporting, leg&&1 entity financial accou&1ti&lg, &'ceo&'ds

information management, certain all'iliatc hilhng proccsscs, and testing,

s«mpling, and interviewing in support of various marketing and network cost

stuclics, I am a Certified Puhlic Accountant (1979) tutd a Certif'ied

Mt&nagement Accountant (1994). In addition, I received my Masters ot'usiness
Administration from New York University in 2000. Lastly, I was

a&hied io the slate of AT&T Corp. officers in 2008.

16 Q. WHAT IS THE PURPOSE Ol'OUR TESTIMONY'

17

18 A. Thc purpose of my testimony is to provide information in support ot'he Joint

19

20

21

22

Application of AT&T Communictuions of thc Southern States, LLC ("AT&T

Con&n&unications") and A'I'&'I'orp, for an Order: approving thc mergerof''I

&T Communications and all of its property, powers, franchises, or

privileges into AT&T Co&'p. io occur'11 o&'&hot&i Ocioher '31, 2012; and

granting the reh&ted relict'e&)nested in that Joint Application. I will provide a



hriel'verview ol'T&T Communications and AT&T Corp., explain why

AT&T Communications and AT&T Corp. want to accomplish this merger, and

demonstrate thai ihe t»erger of AT&T romtuuntcaitons tnto AT&r Corp.

compli«s with applicablc re ulatory requirements,

6 Q. IN YOUR CURRENT POSITION, WHAT ARE YOIJR DIJTIES AND

RESPONSIBILITIES WITII RIJGARD TO A'I'&T COMMJJNICATIONS

AND AT&T CORP. I

10

12

14

IS

16

17

20

A. In my role as CFO for each of the more than twenty AT&T Communications

entities across the country, I tm the approving officer for all I'inancial reports

filed with the state public utility conunissions and state universal service lund

rtclluinistrators. With this responsibility, my team works closely with various

opclatiotts ttlul ttdminisiraiive organixations within thc AT&T family of

companies io ensure revenue and other I'inancial information are;tccurately

recorded on tlte books and records of each entity and are prep;tred in

accordance with the rules and regulations established lit ettch strue, rind that the

reports are filed in a timely manner. To the extent any paymeni inust

accompany I'ilings or subsequent invoices tnust he paid, my team verifies and

processes the payment clocumcniation for timely and accurate rcmittances.

21

22 IJnder a waiver granted by the I CC in Iqg4, financial reporting to thc FCC and

Universal Service Administrative Company ("IJSAC"1 is consolidated illto ti



single filing in the natne of, an&1 on behall of, AT&T Corp. The rcportahlc

I'inanci;&I data includes oper«ting results for AT&T Corpds Interstate Divis&on

and the interstate operations of the various AT&T Communications entities.

Under my direction and c&&nt&x&l, my direct report team prepares, and I review

and t&pprovc, the various AT&T Corp, filings with the FCC and USAC.

7 Q. ARE YOU AUTHORIZED TO TES'I'll'Y ON BEHAI.F OF BOTH AT&T

8 COMMUNICATIONS AND AT&T CORP. IN THIS PROCFEDING?

10 A. Yes. I am an officer of both entities.

12 Q. PLEASE GIVE A BRIEF OVFRVIF'vV OF AT&T COMMUNICATIONS.

14 A. AT&T Communications is a limited liability company I'ormed &md existing

18

under the laws of the State ol'elaware and is a wholly-ownecl subsidiary of

AT&T Corp. Fxhihit JFD-I is a copy of the AT&T Communication's

Certificate of I orm;&tion, AT&T Communications it authorized to provide,

and does provide, the I'ol lowing services in the State of South Carolina:

20

21

22

interl..A1 A telecommunications services pursuant to a Certificateol'ublic

Convenience and Necessity the Commission granted in Order

No. 83-883 in Docket No. 83-41G-C;



intraLATA telecommunications services pursuant to thc authonty

grtu&ted hy the Commission in Order Nos. 92-919 and 93-462 in Docl'et

Nos. 92-182-C, 92-183-C, and 92-200-C;

collstllllel'ttlcl an&1 oper;ttor services pursue&lt to thc Illtllot'ity granted

by the Commission in various orders, including without limitation

Order Nos, 95-1734 and 96-SS in Docket No. 95-661-C; and

10

12

14

IS

local exchan.c tclccommunications services pursuant to the authority

granted by the Commtssion in Order No. 96-494 in Docket No. 96-073-

C. Pages 6 through 8 of thi» Order incorporate the same substantive

terms and conditions that are sct forth in the Stipulation that AT&'I'ill
iliates authorized to provide local exchange service typically execute

with the South Carolina 'I'clcphone Coalition (see, e.g., Stipulation

between BcllSouth BSF. unct the Coalition in Docket NO. 97-3610Ck

16

17 Q. PLEASE GIVE A BRIEI-'OVERVIEW OF AT&T CORP.

19 A. AT&T Corp, is a corporation that was formed and existing under the laws r&f

20

22

3

the State ol'cv; York on or;&bout March 3, 1885, and it is;t wholly-ov'ned

subsidiary»f AT&T inc. Exhibit JFD-2 is a copy of AT&T Corp.'s Restated

Certil'icate ol'ncorportttion. tmd Exhibtt JI D-3 is a copy of AT&T Corp.'s

'Ccrtittcatc of Authorizatton" to tlo business in South Carolina. AT&T Corp.



is not cuncntly certificated or otherwise authorized to provide, and docs not

provide, any regulated telecommunications services in South Carolina.

4 Q. WHAT ARE AT&T COMMIINICATIONS AND AT&T CORP. ASKING

5 THIS COMMISSION TO DO'?

7 A. AT&T Communications intends to merge into AT&T Corp, on or about

October 31, 201 . As part of that merger, AT&T Communications intends to

9 merge all of its assets, including without limiiation accounts receivable,

10 customer base, and all certificates and authorizations described above, into

ll AT&T Corp. AT&T Communications and AT&T Corp. aiv. asking the

12 Commission to;ipprove this merger and to grant the related rclicf requested in

13 the Joint Application.

14

15 Q. WHY DO AT&T COMMIJNRCATIONS AND AT&T CORP. WANT TO

16 ACCOMPLISI I THIS iVIFRGER?

17

18 A. The primary purposes behind the proposed merger are customer satisfiiction

19 and cl'ficicncy.

20

21

22

A'I'&T Communications is one of more than twenty AT&T affiliates thit

ctifl'clitly offer competitive local exchange services, intraLATA services.

interexchange services, attd/or calling card services in various states and the



District ot Coluiuhia. The AT&T family of companies would like io merge

AT&T Communications anal various other AT&T affiliates into a single

al'I'iliiite — AT&T Corp. — that will offer these services.

This consolidation will benefit customers by stretillllining the number of

AT&T's entities that ofTer competitive local exchange, intriiLATA,

intcrexchattgc, and calling card services portfolio, simplifying customer offers.

iillcl i'etlllcillg ctlstoltlel'ollliisloli.

10 Q. WII.I THF. MERGER OF AT&T COMMUNICATIONS INTO Al &T

II CORP. NEGATIVEI..Y RMPACT THI". PROVISION 01'2
TEI FCOMMUNICATIONS SERVICES IN SOUTI I CAROLINA?

14 A. N(a. Thi» corporate change is strictly pro fmtmn and will not impact thc

17

19

20

21

o'3

provision of telecommunic:ations services in South Carolina. 'I'here will be no

change in thc ultimate ownership, control or management or thc day-to-clay

operations of the authorized carrier. Service will bc provided using tile silllie

nctworl&, billing systems, anil customer service operations usccl hy AT&T

Communications toclay. After the merger is complete, AT&T Corp. will

provide cunvnt AT&T Communications customers with the services they are

currently receiving from AT&T Communications pursuant to A'I'&T Corp.

contracts and tariffs thiit offer such services under the same rates, tel'liis rillcl

ctmclitions as these customers currently receive.



I Q. AFI ER TkIF., MFRGER IS COMPLETE, WILL ATkT CORP. HAVE

2 TECHNICAL AND MANAGIIRIAI. RESOURCES SUFFICIFNT TO

3 PROVIDE THE SERVICFS THAT ATkT COMMUNICATIONS

4 CIIRRENTLY IS CERTIFICATFD TO PROVIDF. IN THE STATE OI

5 SOUTH CAROLINA'

7 A. Yes. All of the technical and nutnagerial resources (including without

g limitation employees) of A'I'kT Communications will be merged into ATkT

9 Corp. upon completion ol thc mcrgcr. Thc sufficiency of AT&T

IO Communicrttions'echnical and managerial resources has not been called into

II rluestion at the Commission in the nearly three decades that it has been

l2 provicling service in South Carolina. Accordingly, after the merger

complete, ATkT Corp. will have technical and mana crial resources sufficient

l4 to provide the services that ATk'I'ommunications currently is certificatecl to

IS provide in the St;ttc of South Carolina.

l7 Q. AFTFR THE MERGER IS COMPLL"I'E, WILL ATkT CORP. IIAVE

III I'INANCIAL RESOURCES SUFFICIFNT TO PROVIDE THE SERVICFS

l9 THAT ATkT COMIVIUNICATIONS CURRL'NTLY IS CERTIFICA'I ED TO

20 PROVIDE IN THE STATF. OF SOUTH CAROLINA".

A, Yes. All of the financial resources of ATkT Communic;ttions will he merged

23 into ATkT Ct&rp. upon completion of the merger. The sulficiency of A'I'k'I'



Comnutnications''inttncial resources htts llot heen called into tluestion at the

Commission in the nearly three dec;tdes that it has heen providing scrvicc in

South Carolina. Accordin ly. AT&T Coq). will have technical and lnatlttgcldttl

resources sufficient to provide the services that ATkT Comittunications

currently is certificated to provitie in the State of South Carolina.

7 Q. WILL THE PROPOSED MERGER NEGATIVF I.Y IMPACT TI IE

CUS'I'OMI RS 'I'IIA'I'RI-; CURRENTLY RECEIVING SERVICE FROM

ATkT COMMUNICATIONS'?

10

I I A. No. After the merger is complete, ATkT Corp. will provide cunvnt AT&T

12 Communictttions customers with the same services they are currently receiving

I'rom ATkT Comtatunications pursuant to A'I kT Corp. contracts anti tariffs

ld tltat otTer such services under thc same rates, tetans anti conditions as thcsc

IS customers currently receive.

17 Q AFTER THE MERGER IS COMPLE'I E, WILL ATkT CORI'. PROVIDE

Ig

20

SERVICES THAT Wll.l. MFET THF. APPLICABLE SERVICF.

STANDARDS TIIAT THE COMMISSION IdAS ADOPTED AND THAT

THE COMMISSION MAY ADOPT'

22 A. Yes.



I Q. AFI'ER THE MERGER IS COMPI,FTF„WII.I. AT&T CORP.'S

2 PROVISION OF SERVICE ADVERSELY IMPAC'I'HE AVAILABILITY

3 OF AFFORDABLE LOCAL FXCHANGE SERVICE'

A. No.

7 Q. Al'I'IIR Till.: MERGIIR IS COMPLETE, WILL AT&T CORP., TO THE

II EXTENT 'I'HAT IT MAY BE REQI.IIRED TO DO SO BY 'I'HF.

(7 COMMISSION, PARTICIPATE IN THE SUPPORT Ol"'NIVERSALLY

10 AVAILABI.F. TFI.FPHONF. SFRVICF. AT AFFORDABI.F. RATES'

12 A. You.

ld Q. AFTER TIIE MERGER IS COMPLETE, WII I. AT&T CORP?S

15 PROVISION OF SERVICE OTHERWISE ADVERSELY IMPACI'IIE

PUBLIC INTEREST'

17

I 8 A. No.

20 Q. WILL AT&T COMMUNICATIONS'USTOMLRS BF. GIVEN PRIOR

NO'I ICE OF THE IMPENDING MERGFR?

10



I A. Yes. Exhibit JI'D-4 i» represenlalive of language that will appclir on ATILT

2 ConlnlLlnications'ill», beginning on or about June I, 2012, to provide

cll»tonlcl'» Ii(lviilicc lioi ice ol thc ill'lpcllcllflg nlci'gcf. Thc LlctLIal liillgLIage thllt

will appear on a given customer's bill will vary depending on factors

including, witlu&ut limitation, thc type of customer (rc»idcntial/»mall bu»inc»»,

6 large business, etc.) and whether ATILT Communications provides local

7 services, long distances services, or both to the customer.

9 O. DOES A'I'kT CORP. HAVE PLANS TO OFFER LOCAL L'XCIIANGF.

10 TEI ECOMMUNICATIONS SI-:RVICI-:S 'I'0 CUSTOMERS I.OCATED IN A

ll RURAL INCUMBENT LEC'S SLRVICE ARFA?

12

13 A. No, ATILT Corp. has no phms to offer local exchange telecoinmunications

14 »crvices io a cu»tomer locaiecl in a rural incLulibcllt LLC's service are;i. Should

l5 tho»c plans change in the future. however, ATAUNT Corp. will honor thc term»

16 ;md conclition» set forth al page» 6 though II of Order No. 96-494, v,hich Lire the

17 same substantive terms and conditions that are set forth in the Stipulation tltnt

18 ATILT alyiliate» authorised to provide local exchange»crvice typically execute

19 v,ith the South Carolina Telephone Coalition.

20

21 Q. Al I'ER 'I'I-IE MERGER IS COMPLETE, WHO CAN TIIE COMMISSION

STAFF CONTACT RECiARDING REGUI.ATORY AND FINAINICIAI.

M ATTF RS RELATED TO ATILT CORP ".



A. Al'ter thc merger i» complete, AT&T Corp.'s contact I'r regulatory matters

will hc:

3

4

6
7

8

9
10

ll

12

Cnldy Cox
Executive Director
1600 Williams Street, Suite 5470
Columbia, South Carolina 29201
803-401-2262 (phone)
803-771-4680 (fax')

cc2283 (tt* III I.t'0111

After the merger i» complete, AT&T Corp.'s contact regarding financial

matters vvill be:

13

14

IS
16

17

18

19
'10

21

22

Jtuncs F. Dionne
Executive Director Accounting
One AT&T Way, Room 2B119
Bedntinster, New Jersey 07921
908-234-6276 (phone)
908-532-1808 (fax)
J(III1l1I1c(tt i111.t:on1

Q. IN WHAT SPFCIFIC GEOGRAPHIC AREA IS AT&T CORP. SEEKING

24

AIJTHORITY TO PROVIDE SERVICES AFTER THF MERGER IS

COMPLETE?

26 A. AT&T Corp. wtll provide services in the same geographic areas in which

30

AT& I'ommunic;Itions is auihorixed to provide scrviccs. More specifically

with ret'&trd to local exchange services, AT&T Corp seeks authority to provide

such services on a statewide basis in South Carolina, subject tn thc tcl'n1s tuld

conditions set forth at pages 6 thntugh 8 of Order No. 96-494, which are the

same substantive terms and conditions that are set forth in the Stipulation that

12



AT&T afl'itiates authorized to provide local exchange service typically execute

with the South Carolina Telephone Coalition.

4 Q. AFTLR THI'I MFRGER IS COMPLFTF, WILL AT&T CORP. MAKF ANY

TARIFF OR D/B/A FII.INGS AS A RESULT Ol THE MERGER7

6

7 A. Yes. Af'ter the merger is complete, AT&T Corp. will make appropriate filings

8 to convert any AT&T Comniunications tariffs that m;iy exisi to AT&T Corp.

9 t;iriffs and to openite under one or more d/h/a's as appropriate.

10

I I Q. THE JOINT APPLICA'I'ION, AT PAGES 8-9, SEEKS A WAIVFR OF ANY

I2 COMMISSIOU!-APPROVFD MARKETING OR ANTI-SI.AMMING

l3 GUIDELINES TIIAT ARGIJABI.Y MAY APPLY TO THE PROPOSED

14 MERGER. IS THAT REQUL'ST CONSISTENT WITH THL'UBLIC

IJNTEREST'.&

l7 A. Yes. Such a limited waiver is in the puhlic interest hecause after the merger is

20

22

complete, AT&T Corp. will provide current A'I'&T Communications

customers v'ith the services they are currently receiving from AT&T

Communications pursuant io AT&T Corp, contracts and tariff'» that offer such

services undci'l1c !iiil11e iiitcs. tefnls 'lllcl collditions as these customers

cur ltelitly receive. Aclclitioniilly, thc transfer will have no effect on the iihility



of residential local exchange customers to switch to another carrier al'ter the

merger is completed.

4 Q. THE JOINT APPLICATION. A'I'AGE, 9, SEEKS PERMISSION TO

REMOVE LOCAL CARRIER FREEZES FROM CUSTOMER ACCOUNTS

6 TO 'I'HE EXTEN'f NLCL'SSARY 'I'0 TRANSITION CUSTOMERS FROM

7 AT&T COMMUNICATIONS TO AT%'I'ORP. IS THAT REQUEST

8 CONSISTENT WITH 'I'HE PUBI IC INTFRFST?

IO A. Ycs. Granting this request cnsurcs that no customer will lose existing service

Il as a result of the merger, and it &loca so without affecting the customer's ahility

l2 to switch to another carrier, if they desire to do so, alter the merger is

l3 completed.

IS Q. AFTFR THE MERGER IS COMPLETE, WILL AT@'I'ORP.,

l6 INDIVIDUAI.LY OR WITH ITS AFFILIATES, HAVE INVESTFDA'I'7
LEAST f:IVE MILLION DOLLARS IN TFI.FCOMMUNICATIONS

lg FACILITIES IN 'I'I-IE STATF OF SOUTH CAROLINA.

0 A. Ycs. During 20 I I alone, A'I'kT Communications invested nearly SS million

21

22

dollars in tclecommunictttions facilitics in the State of South Carolina, and

ATILT Communic;uions ltas invcstctl a total of at least $60 million dollars in

14



telecommunications facilities tn the St,tte of South Carolina. All ol these

I;tcilities will he transferrecl to AT&T Corp if the merger i» approved.

4 Q. IN SUMMARY, WHAT ARE AT&T COMMUNICATIONS AND AT&T

5 CORP. ASKING THE COMMISSION TO DO IN THIS DOCKET?

7 A. AT&T Communictttions and AT&T Corp, arc asking the Commission to clttcf

8 an Order: granting approval pursuant to Section 58-9-3IO of thc mercer ot all

9 property, pov,'rs,, franchises;utd privileges (including without limitation the

l0 mcr& er ol'T&T Communtcations'xisting certificates and authorizations to

II provide services) of AT&T Communications into AT&T Corp. to occur on or

l2 about October 3 l, 012; gr,tnting any ttpproval that is required pursuant to

Section 5&8-9-300; waiving any "slttmming" regulations that. argu;thly would be

violatecl by the merger; and approving the removal of »ny local &.arrier I'reezes

that are necessary to impletncnt the merger.

17 Q. DOES THIS CONCLUDE YOUR TESTIMONY?

I 9 A. Yes

20

2l i«&slat&
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S ta fe of D~ (aware

Office of the Secretary of State
PAGE 1

I I HARRIET SMITH WINDSOR'ECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE CERTIFICATE OF FORMATION OF "AT&T COMMUNICATIONS OF

THE SOUTHERN STATES, LLC", FILED IN THIS OFFICE ON THE TWELFTH

DAY OF JULYI A D 2001~ AT 12 30 0 CLOCK PM

3413751 8100

010336311

lA&noel hh&0h tW'iic0or, Srnwrnty ofS(ate

AUTHENTICATION: 1239157

DATE'. 07-12-01



STATE 02 DEIARARE
SECRETARY 02 Sr'ATE

DIVISIOIV 02 CORPORAI'IORS
I'IIED 12:30 Pir 07/12/2001

01 0336311 — 3413731

CERTIFICATE OF FORMATION

AT&T Communications of the Southern States, LLC

This Certiticatc of Formation of ATILT Communications of tho Southern States,
LLC (the "Company"), dated July 12, 2001 is being duly executed and filed by John W,
Thomson, as an authorized person, to form 0 limited liability company under the
Delaware Limited I.iability Act (6 De/, C. 518-201, erseq.).

FIRST. The name of the limited liability company is ATJ'AT Communications of
the Southern States, LLC

SECOND. Thc address of the registered office of the Company in the State of
Delaware is c/o Thc Corporation Tmst Company, Corporation Trust Center, 1209 Orange
Street, in the City of Wilmington, County of New Castle, Delaware 19801.

THIRD. The name and address of the registered agent for service of'process on
the Company in the State of Delaware is The Corporation Trust Company, Corporation
Trust Center, 1209 Orange Street, City of Wilmington, County of New Castle, Delaware
19801.

FOURTH. This Certificate of Formation shall be effective on the date of filing,

IN WITNESS WHEREOF, the undczsigned has cxccutcd this Certificate of
Formation of ATILT Communications of the Southern States, LLC ttus 12" day of July,
2001.

By: /s/ John W. Thomson
John W. Thomson
Authonzed Person
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STATE OF NEP'OES

DEPARTMENT OF STA TE

I hereby certify that the annexed copy has been compared with the
original document in the custody of the Secretary of State and that the same
is a true copy of said original.

~ ~ ~ ~ ~ ~ ~~ ~ ~ ~,o" py NEIrp ",
o'gQ

~ *

~ cess 0

o'"~WZNTP', '
~ ~ ~

~ ~ ~ ~ ~ ~ ~

WITNESS my hand and official seal of
the Department of State, at the City of
Albany, on March 30, 2012.

Daniel E, Shapiro
First Deputy Secretary of State

Rev. 06/07
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fs'",;/I3SS'SSTATBO

CBRTIPICATB OF INCORFORATION
OF

ATdkT CORP.
UNDBR SBCnoN 807 OF THB BUSINBSS CORPORATrOW LAT/I/

!, tbe undersigned, beiag Secretary ofAtdkt Corp., do hereby certify
as followm

I, Thc usmc of the cotporadon is AtdkT Corp„and thc narue
under wbidt it was formed was Aruerican Telephone snd Telegmph Company.

2. The ccntgcate of incorporation of the corporsdon was iilcdby
tbe office of the Secrczuy of State of New York on March 3, I 883,

3. Thc certilicate ofiacorporntion is hcrcby amended to effect
scvcral amendments authorized by the Business Corporatioo Law, uamcly: to change
the total aumber and par stduc pcr share ofauthorized shares ofComtnon Stook Bum
2 $00 000 000 shares having s par value of $ 1.00 per share to I,000 shares bc vmg a
per value of $001 per share, el I of which will bc issued anti out smndlug ns a result of
such change; ut rcmove the authcrity to issue shares of preferred Stook, aod ro dctetc
all rafcrences tn rights, prcfersuecs aed limin gone ofehnres ofPreferred Storiq to
provide that any action oo which shareholders are re/totted or pcnni tied to voto may
be authorized by the writte consent of shsreholdas; and to pmvida that the
corporadon shall indemnify certam persons under certain circumstances pmsuant to
Article 7 of the Busioess CotporntionLaw, The text of the cot tlfrcete of incotparsbon
is hereby rmtsted as so amcodcd to reed in Its entirety as fogows:

BIRST. Tbe name of thc cotporstion is ATRT Corp,

SBCOND, The purpose of thc corporation is to engage in zny lawful
act or activity for which corporations msy ba orgsaizcd under the Business
Corporsnort Law sf the State of New York

(the 

"Buriness Corporatioo Law"l, but not
to engage In any act or aclivityrwtuiring the consent or approval ofany New York
State offimol, depsrtmsct, board, agency or other body without such cement or
appmvsl fust bcmg obtoiaed,

THIRD. Tho office of thc corporation within tbe State of Ncw York is
to be located ln the Couoty ofNew York.

FOURTH, The aggregate number ofshares which the cotpomtion
shall have authority to Issue is l,000 shares of Common Stock, par value of $ .01 pcr
share.

FIFTH. Tbe Secretary of State of the State of New York is desigested
as agent of the corporauou upon whom p moses iu any sotl oo or procecdmg against it

maybe served, The address to which tbe Secretary of Sts(e sbsB msg a copy of aoy
process against the corpomdon senal upoa him is: c/o CT Corporation Systems, I! I
85 Avenue, Ncw York, New York I OOI I.
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SDCTH Bylawsofdecorpomdonmsyb sdopemendedor
repealed by the hoani ofdirectom of the cctpomdonbythe vota ofa ungodly of thoduse tore present at e meeting of the Beard at which a quonun is pmmnn

SEVENTH. No holder of shares of tbe corpora tioa ofeny otsru, new
or hereafter authorized, shall bevs any preferential ar preampave right to subscribe
for, pmcbsse or race/vs any shares of the corporation of any class, uow or hereafter
authorized, or any options or warraats for such shares, or any rights to subscribe for or
purchase such sharer, or any securities ccuverdble into or exchangeable for such
shares, which mayst any time be issued, sold or offered for sale by the corporatiotx

ZitHITK Whenever under thc pmvisions of tbo Busiams Cotpomtion
Law shamhuldem are required or pconitted ta take any acgoa by vote, such ection
may bo taken without a meeting oa written coasent, signed by the holdem of
outs tunding shares having not less than the minimum nmnbcr ofvotes that would be
nocossmy to authorize or take such action at em eedng st which all shares ca titted to
vote thereon wore present and voted, in accordance with thc provisions of S acti an 6! 3
of the Busiacss Cotparatioa Law.

NINTH. Tbo corporation shall, to tbe fugcst extent permluui by
Article 7 of the Business Carporsdon Law, ss tbc samc maybe emended oad
supplemented, indemnify any and ag pemons wham It shall have power to uulcnudfy
under said Article from sod against any aad sg of the expenses, liubillU ca, nr other
mat trna referred to ia ar covcrcd by said Article, and thc indemnification previded for
herein shell not be deemed exclusive ofsny other rights to which any pewon may hc
enutled under any by-law. msolutioa of sharehaldcrs, resolution ofdirectors,
agrecmcot, or otherwisc, ss permitted by sail Auiclc, as to action ia aay capacity in
which he or she sewed st the request of tho carpe&aden.

TBSIIIL A director of the corpomtioo shag not be pepenagy liable lo
tbc co tpomti on or its sharc holders for damages fcr eny breach of duty ss s /Urcctor,
except to tbeextcnt tbstsuch exemption froru lisbUityorlimitstlon thereof la not
permitted under tho Busmess Corporation Law as curreutly la effect or as tbc same
may hercnitsr be amended, Nt omcodmeat, m odiiication ar repeal of this Article
TL?NTH shall adversely affect sny ri girt or prot acti os ofa director that exists at the
time of such sraendment, modiUcstlon or repeal.

The &rcgomg restated certificete ofincorporotion was
authorized by the Board ofDirectors of the corporation at a mcetiag duly caUcd and
held on November 18, 2005, followed by tho writ tcn consent oi'he sole shareholder
of the cotporatton dated Noveraber 18, 200S.
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IN WIIIISSS WBBRSO8, dra undcraldned trave stdnod t50r rermmd
esto o tneorporadea on Noveraber23, 200$ and attlrm the statements

cents!nod herein ss true under ka penatdea ofperjnry.

BV: iQYSStnth~
Name: Wayne A. Wlrte
Title: Secretary
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CT-O7 CT-07

RESTATED

CERTIFICATE OF INCORPORATION

OF

ATAT CORP.

UNDER SECTION 802 OF THE BUSINESS CORPORATION LA%

t-A
~Iz. (,7

I Ul tlU/YOP~i(
l,".l ".;T/3'.i T C"-, STATE

'I-Lt- t,'OI I I ZtlBIt."G~
PzY

SBC COMMUNICATIONS INC.
125 EAST HOUSTON STREET, ROOM 282

SAN ANTONIO, TX 78205

Customer ReM 6506775

ELul, ~ 013%08)8
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The State of'South I:ar oh

o jl

li:I

OgflCC~ Of ACCIVfOI'P Oj S(CIA~ MCII"1C JIOI'I1I

Certificate of Authorization

I, Mark Hammond, Secretary of State of South Carolina Hereby cert

ATILT CORP.,
a corporation duly organized under the laws of the state of NEW YO
issued a certificate of authority to transact business in South Ca
February 26th, 1900, has on the date hereof filed all reports due this of
all fees, taxes and penalties owed to the Secretary of State, that the Se
State has not mailed notice to the Corporation that its authority to
business in South Carolina is sublect to being revoked pursuant to Se
'l5-310 of the 1976 South Carolina Code, and no application for sur
authority to do business in South Carolina has been filed in this office
date hereof.

Given under my Hand and the G
Seal of the State of South Caro
22nd day of May, 2012

r . a\minn, .: "..::. mr~!i'r ".....: r. Srpr

Nolo Thhc Iftcoiadoesnotconhnnnyreprmonlalc n nol I «o oedtylhoforp I* I a so Ihc '»aT commsmonorahslhrlhe
corporalonhasl!adihoennoalrepmlst ihlheTa cern o sin ffttfsl porlanllo'«om hodmrlhoc rporaltmthospa'da'llasesdoalolheslaloofso ai
c I o, dha aledlh o I pals,a cf, I I mpl th *hta df«olh Ta'cofrn son
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Representative Notice Language Appearing on AT&T Conrntunications Bills

Currently, AT&T mtrastate services are provided by AT&T Conununications of the Southern States,
I.LC, and AT&T interstatc and international setvtces are provided by AT&T Corp. Subject to state
regulatory approvals, on or about November 1, 2012, AT&T Corp, will also provide AT&T intrastate
services in your state. This change docs not impact the rates, terms or conditions applicable to these
services. To view service publications go to www.att.conv'servicepubiications and click on Service
Guides and/or Tariffs. lf you have any questions, please contact the number at the top of this bill.



AFFIDAVIT

STATE OF ~J
COUNTY OF MICk

Before me, the undersigned authority, duly commissioned and qualified in and for

the State and County aforesaid personally came and appeared James F. Dionne who,

being by me first duly sworn, deposed and said that.

l. I, James F. Dionne, am Executive Director-Accounting, AT&T Services,

Inc.

2. I have read my foregoing pre-filed testimony, which is dated June I, 2012

and which consists of fifteen (15) pages and four (4) Exhibits.

3. The contents of my foregoing testimony are true to the best of my

knowledge.

Sworn to and subscribed before me this3i clay of May, 2012.

NOTARY PUBLIC

My Commission Expires:

[SEAL]

i 0363m

Cynthia L Hardy
Notary Public of New Jersey

My Commtesion Exfxres
November 18, 2014



STATE Ol'OUTI I CAROLINA

COUNTY OF RICHLAND

)

CERTIFICATE OF SERVICE
)

The undersigned, Nyla M. Laney, hereby certifies that she is enqaloyed by the

legal Department for AT&T South Carolina ("AT&T") aml that she has caused AT&'I'ommunications

of the Southern States, LLC and AT&T Corp.'s Verificcl Direct

Testimony of James F. Dionne to be servecl upon the tollowing on June I, 2012;

Nanctte Edward», Esquire
Ol'fice of Regulatory Staff
1401 Main Street, Suite 900
Columbia, South Carolina 29201
(Electronic Mail)

F. David Butler, I.squire
Senior Counsel
S, C. Public Service Commission
Post Of1'ice Box 11649
Colunrbia, South Carolina 292I I

(PSC Staff)
(Electronic Mail)

Joseph Melchers
Oeneral Counsel
S.C. Public Service Commission
Post Office Box 11649
Columbia, South Carolina 29211
(PSC Staff)
(Electronic Mail)

Jocelyn G. Boyd, Esquire
Chief Clerk
S. C. Public Service Commission
Post Ol fice Box 11649
Columbia, South Carolintt 29211
(PSC Staff)
(Electronic Mail)


